
FMC Finance Corporation

Executive Offices
200 East Randolph Drive
Chicago Illinois 60601
(312)8616000

October 11, 1979

i425

°^ 1*1979 -11 oo AM

INTERSTATE COMMERCE COMMISSION

•FMC

Section of Dockets & Service
Recordation Unit
Interstate Commerce Commission
Room 2227
12th Street and Constitution Avenue NW
Washington, B.C. 20423

\__

Gentlemen:

We enclose for filing an executed and acknowledged Lease of 200
one-hundred ton XM boxcars, as follows: •:•

Lessor: FMC Finance Corporation
Lessee: East Camden & Highland Railroad Company
Car Numbers: EACH 2501-2700, inclusive

Our check for $50 is enclosed. Please stamp and return two copies
to the messenger delivering the above or to our Washington office,
Suite 500, 1627 K Street NW, Washington, B.C. 20006.

Very truly yours,

By
Alan R. Kidston
Secretary
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interstate Commcrte CotmniMcn
20423

OFFICE OF THE SECRETARY

Dear

Alan R. Kidson
FMC Finance Corp.
Suite 500
1627 K St. N. W.
Washington, D.nC. 20006

Sir:

The enclosed document (s) was recorded pursuant to the provi-'

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

, and assigned re-11303, on at
10/12/79 11:00AM

recordation number(s).
10880

Enclosure(s)

Sincerely yours,

Agatha L. Mergen'ovich
Secretary
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SE-30
(7/79)
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RECORDATION NO..... Filed 1425 082979

OCT 12.1979-Uoo AM

INTERSTATE COMMERCE COMMISSION

LEASE AGREEMENT
(EACH)

THIS LEASE AGREEMENT, made as of this 31st day of August, 1979, between
FMC FINANCE CORPORATION, a Delaware corporation, 200 E. Randolph Drive,
Chicago, Illinois 60601 ("Lessor"), and EAST CAMDEN & HIGHLAND RAILROAD
COMPANY, an Arkansas corporation ("Lessee").

1. Scope of Agreement,
) . ' . - ' ' . ' . . • ;

A. Lessee leases American Association of Railroad ("AAR") Class XM general
service boxcars ("Itel Cars") from Itel Corporation ("Itel") pursuant to a lease agreement
("Itel Lease") attached as Exhibit A. Lessee wishes to lease from Lessor, and Lessor
agrees to lease to Lessee, two hundred 100-ton, 50' 6" XM boxcars with single 12' plug
doors, end of car cushioning, AAR Plate C, car numbers EACH 2501-2700 inclusive
("Cars") on the same terms and conditions as those in the Itel Lease, except as
specifically provided otherwise in this Lease Agreement. The parties therefore
incorporate the Itel Lease by reference. As so incorporated, for purposes of this Lease
Agreement, unless otherwise required by the context of the Itel Lease:

(i) "Itel Rail" as used in the Itel Lease shall mean FMC Finance Corporation,

(ii) "Lease Agreement" as used hereafter in this document shall mean the
Itel Lease as amended by this document;

(iii) "Cars" as used in this document and the Itel Lease shall mean only the
Cars described above and shall not include any Itel Cars.

B. Lessee shall give preference to Lessor and shall load the Cars leased
from Lessor prior to loading substantially similar freight cars leased from Itel or leased
from other parties or purchased by Lessee subsequent to the date of this Agreement
or interchanged with railroads; provided, however, that this shall in no event prevent
or prohibit Lessee from fulfilling its obligations to provide transportation and facilities
upon reasonable request therefor to shippers on its railroad tracks.

C. Neither party shall be obligated to lease additional freight cars to or
from the other.



2. Car Management

A. Lessee consents to Lessor's appointment of Itel to manage the Cars for
Lessor. Lessor reserves the right to terminate Itel as its manager on such terms as
Lessor and Itel may establish. In such event, Lessor may perform such services itself
or appoint a qualified third party acceptable to Lessee to perform such services, Lessee
shall not unreasonably withhold such acceptance.

B. During the term of this Lease Agreement and while Itel is designated to
do the car hire accounting for Lessee, unless otherwise agreed by the parties, Lessee
will take such action and approve such commercially reasonable arrangements as Itel
and Lessor may make relating to the receipt of car hire reports, car hire accounting
and car hire payments from other railroads. Such arrangements shall be subject to
reasonable approval by Lessee. Lessee consents to the use of a post office box rented
by Lessor for use by Itel, subject to the immediate availability to Lessor at its request
of car hire reports relating to the Cars. Lessee also consents to: (i) the use of a San
Francisco bank account to be opened by Lessor to receive and collect all car hire
payments to Lessee from other railroads and (ii) to retention by Lessor from such
receipts of up to 95% of an amount equal to 100% utilization of the Cars, as Itel and
Lessor may agree, all other such receipts to be remitted at least weekly to Itel.
Lessee agrees to provide all approvals and authorizations required by the bank to
negotiate and collect the drafts, checks or other instruments .remitted as car hire
payments by other railroads.

C. If Itel ceases to do the car hire accounting and collection for Lessee,
Lessee covenants that unless otherwise agreed it will co-operate with Lessor: (i) to
make all reports of use of the Cars by other railroads available to Lessor or its
representative at cost and (ii) to promptly remit to Lessor or its representative an
amount equal to all payments to Lessee received from other railroads for use of the
Cars. Failure of Lessee to do so shall constitute a default, as provided in Itel Lease
paragraph 3.

3. This Lease Agreement shall be governed by and construed according to the laws
of the State of Arkansas.

4. In referencing paragraphs of this Lease Agreement, "Itel Lease Paragraph "
shall mean the corresponding paragraph in the Itel Lease as incorporated by reference.
All other references to paragraphs in this Lease Agreement shall mean to this document.

5. All notices shall be in writing and shall be deemed given when delivered personally
or when deposited in the United States mail, postage prepaid, certified or registered,
addressed to the president of the other party, as follows:

Lessor: FMC Finance Corporation
200 E. Randolph Drive
Chicago, lUinois 60601
Attention: President



Lessee: East Cam den & Highland Railroad Company
P. O. Box 3180
East Cam den, Arkansas 71701

Either party may change its address for notice purposes by notice to the other.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the date first above written.

FMC Finance Corporation East Camden & Highland
Railroad Company

LESSOR

By: ^

_, . Exec. Vice-
Title: fieooidj^ Chairman Title: President

Date: UPJbW^ , H/? Date: Septenfcer 12, 1979

Itel Waiver and Consent

In consideration of Lessor's agreement to supply Cars to Lessee as provided in
the foregoing Lease Agreement and Itel Corporation's ("Itel") appointment by Lessor
to manage the Cars, Itel consents to Lessee's agreement to give priority loading to
the Cars over Itel cars, waives Itel's right to such priority loadings and the other
restrictions of that Lease Agreement dated April 26, 1977 between Itel (as Lessor)
and Lessee to the extent they are inconsistent with this Lease Agreement, and consents
to the provisions of Paragraph 2 of this Lease Agreement.

(Seal)

ATTEST: ITEL CORPORATION,
RAIL DIVISION

By:

Title:
("Asst. -Secretary

Date:



STATE OF
COUNTY OF

ARKANSAS
OUAGHITA

On this 12th day of September

Don E. Ghent

, I97_9_, before me personally appeared

, to me personally known, who being

by me duly sworn says that such person is Exec. Vice-President of EAST GAMDEN AND

HIGHLAND RATT.RQAD CO, that the foregoing Lease Agreement was signed on behalf of

said corporation by authority of its board of directors, and such person acknowledged

that the execution of the foregoing instrument was the free act and deed of said

corporation.

Wr? COMMISSION EXPIRES TI-T5-TO. v
TJotary "Public-^

STATE OF
COUNTY OF

On this l day of QpfrjJOSf" > '97_/, before me personally appeared

( (L-iT I K ) ~\(L(A I CT "̂ > to me personally known, who being

by me duly sworn says that such person is of

'"Dl I A 5 1 ffK > that the foregoing Lease Agreement was signed on behalf of

said corporation by authority of its board of directors, and such person acknowledged

that the execution of the foregoing instrument was the free act and deed of said

corporation.

- "C.
Notary' Public

o^JT™ mi"-
C- SMITHPU8LIC C*"-"O

City & County of s



f .

STATE OF
COUNTY OF

°/n this ir^ day of &d£&<^_ |97_f, before me personally appeared

[/-#yyy £X^K_^-- , to me personally known, who being

byy me duly sworn says that such person is C-llJXA/viu -̂̂  of

7//Ti-t^-i/t/L<_ 6l"l-4? ̂ ulxU-V ,̂ ' ___, that the foregoing

jlLU -̂—•.. was signea on behalf of said corporation by authority of its board

of directors, and such person acknowledged that the execution of the foregoing

instrument was the free act and deed of said corporation.
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R A I L D I V I S I O N

LEASE AGREEMENT
j THIS LEASE AGREEMENT, made as of this . 26 . day of . .April , 197 8.,

between 1TEL CORPORATION, RAIL DIVISION, a Delaware corporation, Two Embarcad<-ro
Center, San Francisco, California 94111 ("ltd Rail"), as Lessor, and Eus.t. .CarrxJen & Highland
RailroadCompany an.. Arkansas corporation ("Lessee"), as Lessee.

1. Scope of Agreement
A. ltd Rail agrees to lease to Lessee, and Lessee agrees to lease from Itel Raj], freight cars as set

forth in any lease schedules executed by the parties concurrently herewith or hereafter and rnadr
a part of this Agreement. The word "Schedule" as used herein includes the Schedule or Schedules
executed herewith and any additional Schedules and amendments thereto, each of which when signed
by both parties shall be a part of this Agreement. The scheduled items of equipment are hereinafter
called collectively the "Cars."

B. It is the intent of the parties to this Agreement that Itel Rail shall at all times be and remain
the lessor of all Cars. Lessee agrees that it will at no time take any action or file any document
which is inconsistent with the foregoing intent and that it will take such action and execute such
documents as may be necessary to accomplish this intent.

2. Term ^
A. This Agreement shall remain in full force until it shall have been terminated as to all of f

the Cars as provided herein. The term of lease with respect to all of the Cars described on each
Schedule shall bo for fifteen (15) years (the "Initial Lease Term") commencing upon the date v/h-'n
all Cars on such Schedule have been delivered as set forth in Section 3A hereof.

E. If this Agreement has not been earlier terminated and nr> default has occurred mid is con-
tinuing, it shall automatically be extended for not more than five cons cutive periods of twelve nv>n-hp.
each (the "Extended Lease- Term") with respect to all of the Cars described on each Schedule, pro-
vided, however, that Itel Rail or Lcs^e may tenuin.i5.i- this Agreement on or after the Initial L'.is.
Term as to all, but not fewer than all, of the Cars on any such Schedule by written notice
to the other not less than twelve months prior to tin- end cf the Initial Lease Term or any
Lease Term.

3. Supply Provisions
A. ltd Rail will inspect each of tin- Cars tendered by the manufacturer for delivery to Lessee.

Prior to such inspection, however, Lessee shall eoufinn in writing to Itrl Rail that the sample Car which
wiU he- made available /or Lessee's inspvctitm pn'or t<> l)/r ocM3J:nenferi)(jnj of tldiverii-s confirms
to the specifications of tin- equipment agreed to by Lessee. Upon such approval by LC.SS-V ai;d
Itel Rail's determination th:it thr Car conforms to the specifications ordered by ltd Rail and to a!!
applicable governmental regulatory specifications, and provided tliis Agreement has not been ter-
minated, Itel Rail will accept delivery thereof at the manufacturer's facility and shall notify Lessee
in writing of such acceptance. Each of the Cars shall be deemed delivered to Lesser? upon accept-
ance by ltd Kail. The Cars shall be moved to Lessee's railroad line- at w> cost to Lessee as soon
after acceptance of delivery by ltd Rail as is consistent \\it!i mutual convenience and cconomx. Due
to the nature of railroad operations in the United States, Itel Rail can neither control nor deti-nrine
when the Car* leased lu-rcundfr will actually be available In Lc.-.sei- for its »sr on its railroad tracks.
Notwithstanding that Lessee may not have immediate physical pi^si-ssion of the Cars leased'lierc-
under, Lessee ngms K> pay to Itel Rail the lent set forth in this Agreement. To move the C.us to

BC-1/76 • . ' . . .



' Lessee's railroad line • i re optimal use of the Cars oftcr jirsf loading or ircignc
Cor on the railroad lii., of lessee ltd luiil .- fes lo assist Lesse
itoriug Car movements and, when deemed necessary by Lessee and itcl Hail, to issue
ortlt-rs \vith rrspect to such Curs to other railroad lines in accordance \vifh ICC an'J AMI Jute,
agreement a:ul nilcs. . ' • ' : .

The term "Initial Loading" of each Car for the purposes hereof
is defined as the earlier of
(i) the first loading of freight of each Car on the railroad
line of Lessee,
or

: (ii) the thirty-first (31st) day after acceptance of delivery
T of each Car by He! Rail.

B. Lessee agrees that so long as it shall have on leass any Curs, it shall not lease freight cars
from any other party until it shall have received oil of th« Cars on the Schedule or Schedules.

/Th-.: foregoing, however, shall uot be deemed to prohibit Lessee froia leasing from otlier
parties if ltd TtfJl does not ofFer lease terms equal to or better than those offered by such other parties.
Lessee s'uill give preference to Itel Bail and shall load the Cars leased from Itel Rill prior to loading
substaiitf^IIy similar freight cars leased from other parties or purchased by Lessee subsequent to the
date of this Agreement or interchanged with railroads; provided, however, that this shaft in no event

i cr prohibit Lessee from fulfilling its obligations to provide transportation and facilities upon
gxr—'-'- request therefor to sluppers on its railroad tracla.

C. .-jL^^'r^l Cirs £*•. -T' bz leased rrcrn Itel Rr.il by Lessee only upon the mutual agreement of
the 7 • l:r:ls. UpOii ij-JL agreement, such cddiaonal Cars shall be identified in Schedules
to thi? jLgM-cment and saal; b=r.e£t from and bs subject to this Agreement upon execution of the
Sche-£^I=r by Itel Rail a=d Lessee. Notwithstanding the execution of imy Schedules, including
ScLrf-.-.r.- '." additional C^TS, tie deliver)- of r.ny Car to Lessee shall be subject to manufacturers*
d=*:"v=— .-:•!.e-iT'-ucs. fiuanclrg fausfoctor>- to Itel Hail and the mutual acknowledgment of the parties
that th- j_I.I.:trc'a cf such C=rs is uot lil:ely to reduce Utilization (as defined in SecrJon 6) of nil C=rs
on }*i*-= -.'. !-£•£>?s to less tlr.n E5 per cent in ncy calendar quarter. If, <lue to the fnctcrs listed in the
preccc'.^r ?:-r(tLr.ce, fewer tbra rll of the Cars listc-d on a Schedule shall be tlclivertxl to Lessee, the
lease t;—. 5:.il! be deemed to bave commenced on t2is date the final Cu of tits most recent group-
t»f Car* v.-t? Lciivered to Lc-s??e.

4.. B.'Ilrr^i] Mnr7cings r.n:' Jiecorrl Keeping

A. 3t-;! F.ail and Lessee ftgree that on or before delivery of any Cars to Lcsss*. said Cars v.ill be.
Lttcr-.d v.jtl: the railioad jnar^'ngs of Lessee r.nd may also l>& mnrlccd \vitn the name and/or
other iny,r,ri:z used by Lrssrs. Suc-n nninc and/or inslgn;i slj.nll comply with all applitv.ble icgultiions.

B. At no cost to Lcsii-c, Itel H::'! shall during the term of tlas Agrccnv-nt prepare for Lessee's
signature and filing all dc'cun-.tnts rt-lating to the regishrition, maintenance and record keeping functions
iijvolxirg the Cars. S;»ch documents shall include but P.VC not limited lo 'Tie following: (i) appro-
priate A ATI clociimants including an application for relief from-A ATI Car Srrvict* Itulcs 1 and 2;
(ii) rcgi.r.ti.!i;.on in the Oflici;-! Jlaihvay Equipment Jirgtsli-r nnd tlie Univm.il Machine Lr.ngt'.itgc
liqnlpin-n;i lletjistcr; and (in) such rtporls as may be- required from time lo lime by tlicICC aud/oz
other regulatory agencies. .; : . . .

C. I'.ach Car leased licri-uhdvr s'ull be i'.-gisler..-d ::i no ct»sl to Lt-ssvc In ihc OHIcial^lL-silway.
Jlfjuipr.H'nt Jli-gistiT and tut- X/i:5vi-n>;'.l Machint- Lnnguftgc'Ecjuipincnt Rvgislcr. ltt-1 Itail shall, on,
bi'hn'f of Li-s>ttc, pc-rfoj-m :il) record kc-cping functions related to the list: of Un- Cars by Lessee sr.d o'hnr
r.iihoacls ir» j«r< (»r'.l;incc with /Alt r:!llr<>::cl JDt-.'Kvi.-ujg;: a^rt-cmvnls Mid riiTr.s su;-'» as c.xr Mrt; rrcon- .



D. All record keeping performed by Itel Rail hcrrnnder and nil record of payments, clnrg<-s ami
correspondence related to the Cars sliall be separately recorded p.nd maintained by Itrl Rail in n form
suitable for reasonable inspection by. lessee from time to time- during regular ltd Rr-il br.r.inrss hr.iir.s.
Lessee shall supply Jtel Rail with such report?, including d:iily tclrphonc rc-ptuts of the number of Cars
on Lessee's tracks, regarding the use of the Cars by Lessee on its railroad line as Ilel Hail may reason-
ably request.

5. Maintenance, Taxes nnd Insurance
A. Except as otherwise provided herein, Itel Rail will pay fill costs, expenses, fees and chargr-s

incurred in connection with the use and operation of caeli of the Cars during its lease term arid
any extension thereof, including but not limited to repairs, maintenance and servicing, unless the
same was occasioned by the fault of Lessee. Lessee shall inspect all Cars interchanged to it to insure-
that such Cars are in good working order and condition nnd shall be liable to Itel Rail for any repairs
required for d.imngp not noted at tin- time of intrrcbange.

B. Except ns provided above, Itel Kail shall make or cause to be made such inspections o* j\nCl
maintenance and repairs to, the Cars as may be required. Upon request of Itel Rail, LessctrshJl?pf-r- ° ° '
form any necessary maintenance and repairs to Cars on Lessee's railroad tracks as may be reasonably
requested by Itel Rail. ltd Rail shall also make, at its expense, all alterations, modifications or replace-
ment of parts as shall be necessary to maintain the Cars in good operating condition throughout the
lease term of such Cars. Lessee may make running repairs to facilitate continued immediate us?
of a Car, but shall not otherwise make any repairs, alterations, improvements or additions to the Cars
without Itel Rail's prior written consent. If Lessee makes an alteration, improvement or addition to any
Car without Itel Rail's prior written consent, Lessee shall be liable to Ilel Rail for any revenues lost
due to such alteration. Title to any such alteration, improvement or addition shall be and remain with
Itel Rail. .

C. Lessee will at all times while this Agreement is in effect be responsible for the Cars whil--
on Life's rsjlrond trar-ks in the same jnamu-r that Lessee is responsible under Rule 7 of the AAR
Car Service L.nd Car Hire Agrn-mcnt Cud? of Car Service Rules—Freight for freight cars not owned
by Lessee on Lessee's railroad tracks. Lessee shall protect against the consequences of an event of
loss involving the Cars while onv Lessee's railroad tracks by obtaining insurance. Lessee shall also
maintain bodily injury and property damage liability insurance. Lessee shall fumir.h I'el Rail concur-
rently with the execution hereof ::nd thereafter nt intervals of not more than 12 calt-ndar mor.i':s with
certificates of insurance \\ith respect to the insurance required as aforesaid signed by an independent
insurance broker. All insurance shall be taken out in the name of Lessee and Itel Rail (or its assigntrt-)
as tlic-ir interests may appear.

D. Itel Rail agrees to reimburse Lessee for all taxes, assessments and other governmental chargi-s
of whatsoever land or character paid by Lessee relating to cadi Car and on the lease, delivery
or operation thereof which may remain unpaid as of the date of deliver}' of such Car to Lessee
or which may be accrued, levied, assessed or imposed during the lease term, except taxes on income
imposed on Lessee and sales or use taxes imposed on the mileage charges and/or car hire revenues.
Itel Rail shall forward to Lessee all sales and us-.- tax pnyments received by it on behalf of Lessee.
Itel Rail and Lessee v.ill comply with all state and local laws ivtjuiring the filing of ad valorem tax
returns on the Cars. Itel Rail shall review all applicable tax returns prior to filing. . '

6. Lease Rental
A. Lc-ssc-e agrees to pay the following rent to ltc-1 Rail for the use of thf Cars: " "

(i) Itel Rail shall receive all payments made to Lesser by other railroad companies for their . .
use or handling of the Cars, including but not limited to mileage charges, straight car hire . '"''••••£'.
payments and incentive car hire payments (all of which payments made to Lessee are herein- . >'•
after collectively referred to as "J'ayjneiits") if the Vtili/.atkm (as d.'fuuil bi'lnw) of all of the
Cars di-livered to Lessee on an aggregate basis for r.ich calcnd.iv yrar shall |»c equal to or less'.

BG-1/7S';•;: V.-t . - • • • , . . " ' • • . ' . V0.:'.";...' • '',!•'• ^. / . : ' : ' :V*V. " • • - ' ; . . . • , ; : ; " : • • • • , : • - . .



cent. For tlic purpose of this Agreement, Utilization ol the Cars shall be determined
by a fraction, the numerator of which is tin- aggregate number of days in each calendar year
tint car hire payments" art- earned by Lessor on the Cars, commencing from the Initial Loading,
and t in- denominator of which is the aggregate nuinV-r of days in each calendar year that t in-
Cars an1 on k-a>e to Lessee, commencing from the Initial Loading. In addition, l!i:l ] \ :> \ \ v.-Jil
ncehc, us additional rental, all monies rarned by the Cars prior to th< ir Initial Loading.

In the event that demurrage charges in excess of $10 per d»y arc
ever refunded to the owners of cars in accordance with an order of the
ICC pursuant to Ex Parte 289, such demurrage charges will not be

£ included in the above defined Payments.
( i i ) ]n the event Utilization exceeds 90 per cent in any calendar year, Itcl Rail shall ncvivi: an

" amount-iqu.il to the ltd Mail Ua>t' Rental pins on amount ccjii.il to one-half-of the Payments cr.iiud
in excess of the ltd Kail Base Rental. For the purpose hereof, ltd Kail Base Rental sl.,-,11 be en
amount equal to the total Payment* for the calend.xr year multiplied by a fraction, the numerator
of which is 90 prr cent nnd the denominator of which is the Utilization for such cil'-ndar year.
(The above determination of'ltd Kail Base Rental insures that Lessee will, if Utilization i* greater
than GO per cent in any calendar year, receive- one-half of all the Payments made by oilier
railroads for use or handling of the Cars in excess of the Itel Kail Base Kcntal.)

(iii) If Itel Kail pays other railroads to move Cars in accordance with Section 3A, except for
any expenses incurred to deliver such Cars to Lessee's railroad line, Lessee shall reimburse
ltd Kail for such expenses only from and out of the monies received by Lessee pursuant to
subsection 6A(ii).

(iv) The rental charges payable to ltd Rail by Lessee shall be paid from the Payrm-iits
received by Lessee in the following order until Itel Kail receives the amounts due it pursuant to
this section: (1) incentive car hire payments; (2) straight car hire payments; (3) mileage charges
and (4) other.

(v) In the event damage beyond repair or destruction of a Car has been reported in
accordance with Kule 7 of the AAK Car Service and Car Hire Agreement Code of Car Hire Kulcs—

~" Freight and the appropriate amount due as a result thereof is received by ltd Rail, s?.id dnm^'-d
or destroyed Car will be removed from the coverage of this Agieement as of the date thp.t p.ivnirr.t
of car hire payments ceased.

B. The calculations required above shall be made within five months after the end of cac'i
calendar year. However, to enable ltd Rail to meet its financial commitments, Itol Rail shall, prior to
making such calculations, retain the payments received by it on behalf of Lessee. Further, since the
parties dc.-irc to determine 0:1 a quarterly basis the approximate amount of the rental charges due
Jtd Rail, ltd Hail shah1 within three months after the end of c.ich c-Ocnd.-ir quarter, calculate cr» a
quarterly basii rather than a yearly basis the amount du? it pursuant to this section. Any amounts
payable pursuant to the; preceding sentence shall be paid promptly following such c:'.lculitic:i,
provided, however, that following the yearly calculation, any amount paid to either p.-.rty i'.i excess
of the amounts required by the yearly calculation shall be promptly re-funded to the appropriate party.

\ ' ' • ' - ' • ' - : ' . .

C. If at any time during a calendar quatter, the number of days that the Cnrs have not
earned ear hire payments is such as to make it inr.thcinalic.illy certain lh;it the Utilization in surh
calendar quarter e.'.n:int be equal to or greater than 66 per tvnt, ltd Kail in::y. at its option and upon
not less than 10 days prior written notice to Lessee, terminate this Agreement as to'sm-h Cars :•> Itel
Kail shall determine. . ~ ... . - . -

D. J.tel Kail may, at its option,'terminate this Agreement if the' ICC shall, at any time, (1) i'sMie.-.
an'order'reducing incentive car hire for Cj'.rs on ;nj annual b.isii In three i:n>n!hs or )c\*s will-out--.
a corresponding increase ini'.tr.ught car hire ur oilier monies available to both lid Rail and Lessee at .• . /•

•or* \ /-€» • *V' :" ' - " ."• ' • ' - - '-.J\ ^'.'' *'. -- ' L :^'' * '•T ."'•-'• • - . : " - • / ' . ' - / ' !' - '. " ' ' . , ' . ' "•.%•; . ," . •'• •:'' • * - ' ' - • .'' s. '
B\J-I/IO • < ! _ ! > . : • . . * : • , • : ' ' , - ' . ;Y ' "V • ' - !" , ' • " ' „ • • ; ; v'",-. -• * - .••. ' . ;

i ' • ' . ' . - . ' -". .!• .-• ' ,"•: .• . , . ' ••• ",;- .' . •.-.'•/-."..• .',. .".*,. - l , .>- ' , , ' • '>. ' . ; , • • ' • •
• • '-i -'-•- •' '-'v 'j^ " ' ' ' - ' • ' •> ' ; - ' '. V^V'" ;. '.,; - , ' . ' ( . -.-R'*i'. "VtX- 'r'- ;.- ,' •' ' '.', - ' - ' / ' • .'. r -'-I \ '•'•- ' '^ > '.\. ',' • '.-"-, ', ;.' -."V1-""^;". ̂  .'•' y-^. „'. •;'.''•,, > ,
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least equal in amount to such reduction, (2) determine that Lessee may not apply its inccnlive c.ir
hire receipts in. payment of the rental charges set forlh in this section or (3) require: that Lessee
spend funds not earned by the Cars in order for Lessee to continue to meet its obligations set
forth in this section.

E. Subsequent to thc.Initi.il Loading, if any Car remains on Lessee's railroad traces for more .
than seven consecutive days, Itrl Hail may, at its option and upon not less than 24 hours prior written. , .•- .-•,

•nolicr, tcrmin.ile tins Agreement as to such Car and wilhchiiw such Car from Lessee's railroad v ",'•
tracks. If an}1 such Car remains on Lessee's railroad traces more than seven consecutive days
because Lessee IMS not given preference to the Cars as specified in Section 3J', Lessee shall
be liable for and remit to Itrl Rail an amount equal to the Payments Lessee would Lave earned
if such Cars \vere in the physical possession and use of another rjilro.id for the cnfire period.

7. Possession and Use
A. So lung as Lessee shall not be in default under this Agreement, Lessee shall be c-utilJed to

the possession, use and quiet enjoyment of the Cars in accordance with the terms of tin's Agree-
ment and in the manner and to the extent Cars are customarily used in the railroad freight
business, provided that Lessee retain on its railroad tracks no more Cars than nre necessary
to fulfill its immediate requirements to provide transportation and facilities upon reasonable request
therefor to slu'ppers on its railroad tracks. However, Lessee's rights shall be subject and subordinate to
the rights of any o\vner or secured party under any financing agreement entered into by Itel Kail in
connection with the acquisition of Cars, i.e., upon notice- to Lessee from any such secured party or
owner that an event of default has occurred and is continuing under such financing agreement,
such pa:1y may require that all rent shall be made directly to such party and/or that the Curs
be returned to such part)1. Lessee agrees that to the extent it has physical possession end can
control use of the Cars, the Cars will at all times be used and operated under and in compliance
v~th th? I"1"'? °f t*10 jimsdirt-jnr in which the same may be located and in compliance with all
lawful acts, rules and regulations and orders of any governmental bodies or officers having power
to regulate or supervise, the use of such property, except that cither Itel Hail or Lessee may in good faith
and by appropriate proceedings contest the application of an)1 such rule, regulation or order in r.r.y
reasonable manner at thr expense of the contesting party.

B. Lessee will not directly or indirectly create, incur, assume, or suffer to e.;ist any mortgage,
pledge, lien, charge, encumbrance, or other security interest or claim on or with rc-spect to thr-
Curs or any interest therein or in this Agreement or Schedule thereto. Lessee will prorr.ptly, at
its c.\-pen>e, tike such action as may be necessary to duly discharge any such mortgage, pledge,
lien, charge, encumbrances, security interest, or claim if the some shall arise at any time.

8. Default
A. The occurrence of any of the following events shall In -an event of default: ,

(i) The nonpayment by Lessee of any sum required hvrcin to be paid by Lessee within .
ten days after the date any such payment is due. ' .

. ' ( i t) The breach by Les.-ee of any other term,'covenant, or condition of this Agreement,
whj'cb is not cured within t<.-n clays therraftrr., .- " " . .'

v?. '.'-•}"; ( i i i ) Any act of insolvency by Lessee, or the filing by Lessee of any petition or action under „-.
1 any bankruptcy, reorganisation, insolvency or moratorium law, or any other law or laws for tlin-.x- .

relief of, or relating to, debtors.

&.•'•• :•;•. (iv) The filing nf any involuntary petition under any b.inkrnptey, reorganization, insolvency'-. C
or moratorium l.nv against Lessee that is not dismissed within sixty (00) days thereafter, or •

V s s • • ' •' ' . . ' . ' the appointment of any receiver or trustee to take possession of the properties of Lca'S'.v,.\inV:

"Ba-i/rV'-vr-."-/". .•:•-.:':-.'.V"'/": - : - A " : 1 ' ' . ' " . ' *'iS\ '• •^••: -..^" • ' • • ; . . > • , . • 'V;.."' ';•:> :' :.'•;;'." "•• •..'-• ' / ; • » ' ' -



such petition or appoir* ; ;t is set aside or withdrawn or ceases tr ' vn effect witiiin sixty (C9)
days from the date of SK "ling or appointment.

(v) The. subjection of nny of Lessee's property to any levy, seizure, assignment, applica-
tion or sale for or by any creditor or governmental agency.

(vi) Any action by Lessee lp discontinue rail sen-ice on all or a portion of its tracks or
abandon any of its rail properties pursuant to applicable provisions of the Intcrst;:!'- Commerce
Act or the Ja\vs of any state.

15. Upon the occurrence of any event of default, Itel Rail may, at its option, terminate this Agree-
ment (which termination shall not release Lessee from any obligation to pay to Ilel Rail any and ;ill
rent or othi-r sums that may then be due or accrued to such date or from the obligation to perform
anv duty or discharge any other liability occurring prior thereto) and may

(i) Proceed by any lawful means to enforce performance by Lessee of such obligations or
to recover damages for a breach thereof (and Lessee agrees to bear Itel Rail's coils and expenses,
including reasonable attorneys' ff-es, in securing such enforcement), or

(ii) By notice in writing to Lessee, terminate Lessee's right of possession and use of the
Cars, whereupon all right and interest of Lessee in the Cars shall terminate; and thereupon
Itel R.:il may enter upon any premises where thf Cars may be located and take poiSt-ssion of them
and henceforth hold, possess and enjoy the same free from any light of Lessee.

9. Termination
Upon the termination of this Agreement ns to any Cars, Lessee, will surrender possession of

such Cars to ltd Rail by delivering the same to Itel Rail. A Cr-r sh.tll be no longer subject to this
Agreement upon the removal of-Lessee's railroad markings from the Car and the placing thereon of
such markings as may be designated by Itel Rail, cither, at the option of Itel Rail, (1) by lessee upon
relcni of su;:h Cars to Lessee's railroad line or (2) by another railroad line which has physical
possession of the Cor at the time of or subsequent to torrninalion of the least- tern as to such Car.
If such Cars are not on the railroad line of Lesicc upon termination, any cost of assembling,
delivering,, storing, and transporting such Cars to Lessee's raJlro.id line or the railrcucl line of a
subsequent Jf-ssw shall be home by Itel Rail. If such Cars are on the railroad line of Lessee upon
such expiration cr termination or are subsequently returned to Lcssc-e's railroad line. Lessee shall
at its o%vji expense within five working days remove Lessee's railroad markings from the Cars and
pl.ice thrwon such markings as may be designated by.Ilel Rail. After the- removal and repl.ic-.-n'trru
of marking, Lessee- shall us.- its best efforts to load smh Cars with freight and deliver such Car> to a
c-onnfcting carrier for shipment. Lessee shall provide up to sixty (GO) days free storng-e on its
j.'tiiroud tracks for I'.cl Rail or the- subsequent lessee of any tirrr:ina!i-d Car. If any Car ii tcn-ilnatod
pursuant to subsections CC or 6C or section 8 prior to the- end of its Vase term, Ixv^r" sh.ilMu-.
liable to ltd Rail for all fusts and expenses incnm-d by Itel R;iil to rrp/iint thf Cars p.n.'l p'aev
thereon the markings and name or other insignia of Itel Rail's sitbsequrnt lessee, provided, howevr.-

• that if the Agreement is terminated by Itel Rail pursuant to subsection 6.C
"".ĵ N. prior to the end of the Ini t ial Lease Term for actions of

-Jc Lessee'which were caused by rules or regulations of the ICC or by a general
'•"?r^depressed economy within the Uiled States; then Lessee will be held liable

//?. " for only one-half of the costs and expenses incurred to repaint the Cars.

1 0 . Indemnities ' • • : , ' ' • ' . • • . ' ; . • • •
Itel Rjil will defend, indemnify and lio'fl Lessee harmless from aiid against (1) nny and all.loss

or damage, of or to the Cars, usual wear and tear cxcepted, unless occurring while Lessee has.
physical pjssession of Cars and (2) any claim, cause of action, damagi.-, liability, cost or exp.-i.'se ;

which may be asserted against Lessee with respect to thf Cars (oi'.er.than loss or physical d.sn^.gi"-
to the Car* as provided in (1) above.) unless occurring through the fault of Lessee,



11. Representations, Warranties and Covenant;

Lessee represents, warrants and covenants that:
(i) Lessee is a corporation duly organized, validly existing and in good standing i

the laws of the state where it is incorporated and has the corporate power, authority and is duly
qualified aud authorized to do business wherever necessary, to carry out its present business aud:
operations and to own or hold under lease its properties and.to perform its obligations under
this Agreement.

• . (ii) The entering into and performance of this Agreement will not violate any judgment,
T order, law or regulation applicable to Lessee, or result in any breach of, or constitute a default
- under, or result in the creation of any lien, charge, security interest or other encumbrance
' upon any assets of Lessee or on the Cars pursuant to any instrument to which Lessee is a party

or by which it or its assets may be bound.

(iii) There is no action or proceeding pending or threatened against Lessee before any
court or administrative agency or other governmental body which might result in any mate-
rial adverse effect on the business, properties and assets, or conditions, financial or otherwise,
of Lessee.

(iv) There is no fact which Lessee has not disclosed to Itcl Rail in writing, nor is Lessee a
party to any agreement or instrument or subject to any charter or other corporate restriction
which, so far as the Lessee can now reasonably foresee, wiU individually or in the aggregate
materially adversely affect the business, condition or any material portion of the properties of
the Lessee or the ability of the Lessee to perform its obligations under this Agreement.

(v) Lessee has not during the years 19S4-19SS built, leased, purchased or nonequity leased
new boxcars or rebuilt ar.y boxcars.

12. Inspection

Itel Rail shall at any time during normal business hours have the right to enter the premises where
the Cars may be located for the purpose of inspecting and examining the Cars to insure Lessee's
compliance v.ith its obligations he;evi'ider. Lessee shall immediately notify Itcl Rail of any accident
connected will) the malfunctioning or operation of the Cars, including in such report the time, place
aud nature of the accident and the damage caused, the names and arlchvss.es of any persons injured ?.!ul
of witiK-sst-s, and other information pertinent to Lessee's investigation of the accident. Lessee sh.il!
also notify Itcl Rail in writing within five (5) days after any attachmt-nt, tax lie-u or other judk-ial
process shall attach to any Car. Lessee shall furnish to llel Rail promptly upon its becoming avaihtbV,
a copy of its annual report submitted to the JCC and, when requested, copies of any other income or
balance sheet statements required to be submitted to the ICC.

1 3 . Miscellaneous . , X • , T : . . . . ; ,-.., . . . ' , . ,

A. This Agreement and. the Sch'.-duk-s contemplated hereby shall be binding upon and shall
inure tu the benefit of the parties hereto and th^ir respective successors and assigns, except that
Lessee may not without the prior written consent of Itel Hail assign this Agreement or any of it* rights
hercunder or sublease the Cars to any party, and any pxirported assignment or-sublease in viola-
tion hereof shall be void. •-•'• • •

' • , ' • • • B. Roth parties agree to execute the documents contemplated by this transaction and surli:
other documents as may be mjnm-d in furtherance of this Agreement and in fiulher.incv of any"- .

' financing agreement entered into by Itcl Rail in connection with the acquisition of the Cars in.order_-
to confirm-the financing party's interest in and In the Cars, this. Agivrniuit and SchreluK-s hi-u-to''.
and to confirm the subordination provisions contained in Section 7. - • , V ' • ' • . ; . ; , . - .,'



'V.

C. It is expressly understood anil agreed by the parties htreto that this ..^reemciit con>ti'
a lease of the Curs only and no joint venture or partnership is being created. Notwithstanding ,..
calculation of rental payments, nothing herein shall be construed as conveying to Lessee any right,
title or interest in the C::rs except as a lessee only. -

**•:•••• • '''. - "

D. No failure or delay by Itel Hail shall constitute a waiver or otherwise affect or impair ;uiy
right, power or remedy available to Itel Kail nor shall any waiver or indulgence by Itel Hail or any
partial or single exercise of isny right, power or remedy preclude any other or further exercise, thereof
or the exercise of any other right, power or remedy.

•
•

E. *This Agreement shall be governed by and construed according to the laws of the State
of California.

F. All notices hereunder shall be in writing and shall be deemed given when delivered person-
ally or when deposited in the United States mail, postage prepaid, certified or registered, addressed to
the president of tha other party at the address set forth above.

IN \VTTNESS WHEREOF, the parties hereto have executed this Agreement as of the date first
above written.

ITEL CORPORATION, RAIL DIVISION

BY: -. , > V
Joseph K. Costello, Jr..

East Ccr.a-an £ Hjc?hlang Bailroaa Conpany

BY: /_
Don E. Ghent

TITLE: President TITLE; Executive Vice President

DATE: /'-K- DATE: June 6, 1978

BC-l/78
' • : f - ^ ' - ' 'A-";8'-^':.:' '. : 0



Rider No. 1 to the Lease Agreement made as of April 26, 1978 between He] Corporation, .
Rail Division and the East Camden^i Highland Railroad Company.

Subsections 6A(i), and 6A(ii) to the Agreement are hereby deleted in their entirety
and substituting in lieu thereof, the following:

*

(i) * Itel RaO shall receive all payments paid to Lessee by other railroad companies
for. their use or handling of the Cars including but not limited to mileage charges,
straight car hire payments and incentive car hire payments (all of which payment?
made to Lessee are hereinafter collectively referred to as "Payments") if such
payments for all of the Cars made to Lessee on an aggregate basis for each calender
yea- shall be equal to or less than 86% of the Base Payment. For the purposes
of the Agreement, Base Payment (including Mileage Revenue as defined below) shall
be defined as an amount equal to the Payments which would have been paid to
Lessee by other railroad companies if the Utilization (as defined below) had been
100 per cent. For the purposes hereof, Mileage Revenue shall be an amount equal
to the current applicable charge per line - haul mile specified in the Code of Car
Hire Rules and Interpretations - Freight, multiplied by 50 multiplied by the number
of days in the applicable calendar year, multiplied by the number of Cars then
subject to the Agreement. Utilization of the Cars shall be determined by a fraction,
the numerator of which is the aggregate number of days in each calendar year that
the car .hire payments are earned by the Lessee on the Cars, commencing from ,
the Initial Loading, and the denominator of which is the aggregate number of days
in each calendar year that the Cars are on lease to Lessee, commencing from the
Initial Loading. In addition, Itel Rail will receive, as additional rental, all monies
earned by the Cars prior to their Initial Loading. In the event that demurrage
charges in excess of $10 per dey are ever refunded to the owners of Cars in
accordance with an order of the ICC pursuant to Ex Parte 289, such demurrage
charges will not be included in the above defined Payments.

(ii). In the event Payments exceed 85 per cent of Base Payment in any calendar
year, Itel RaD shall receive an amount equal to 86 per cent of the Base Payment?
plus all mOeage charges exceeding an amount equal to the current applicable charge
per line-haul mile specified in the Code of Car Hire Rules and Interpretations-Freight,
multiplied by 75, multiplied by the days in the applicable calendar year, multiplied
by the number of Cars then subject to the Agreement multiplied by the Utilization

. for the applicable calendar year (such sum referred to as the "Adjusted Base") plus
an amount equal to one half of the Payments earned in excess of.94% of the
Adjusted Base. : ' - - . - - - • / ,- • • •;-. •.:.-.•''',",.} 'X . ' : V .. : / . ' , " ' • ••"'"."''• • " • • : " •

Section 6C is hereby amended by deleting such section in its entirety and substituting,
in lieu thereof, the following: . \; , , J ;V
' v^""-:-:^.--';; ' • - -•-•'• ' •?-" '* ' • : ' ' :... " . : ' ' • ' • . • • ' • ••"• f \N V . - : ' • ' • . - . ' • . • .•:". . ' .

6C. If at any time during a calendar quarter, the^ number of days that the. Cars J,
have not earned car hire payments is'such as to make it mathematically" certainS;;
that the Utilization in such calendar quarter cannot be equal to or, greater. thanl-'V

, 86 per cent, Itel Rail may, at its option'and upon".not less than 10 days 1 prior-
^written notice to Lessee, terminate this Agreement as to such Cars as Itel Rail/ t;
shall determine provided, hov:ever, that Lessee may,"at its option, .within ten*days
of



receipt of such notice from Itel Rail of the Utilization for such calendar
. quarter, keep possession of such Cars by paying Itel Rail an amount equal
ito the difference between the rent (including mileage revenues) Itel Rail
_received for such calendar quarter and the rent (including mileage charges
equal to Minimum Mileage Revenue as defined below) Itel Rail would havi
received had the Utilization been 86 per cent. For the purposes hereof,
Minimum Mileage Revenue shall be an amount equal to the current applicable
charge per line-haul mile specified in the Code of Car Hire Rules and
Interpretations—Freight, multiplied by the number of days in the
applicable calendar quarter, multiplied by the number of Cars then subject
to the Agreement multiplied by 86 per cent multiplied by 75 miles per
day.

ITEL CORPORATION, RAIL DIVISION

.-- -"••; . ••; •<"'-'-'
Joseph f.-i. CosteJlo,'Jr. •

East Camden & Highland Railroad Company

TITLE: President

BY:
*" Don £. (Jhemt

TITLE Executive Vice President

DATE: DATE June 6, 1978

t -

V V



v. ;- u ••
Bider No. .2 to the Lease Agreement made as of April 26 .. , 197JJ beh\«-n Ittl

Corporation,.Rail Division and . .the East. Camden & Highland Railroad Company . . . .

A New Section 1C is added as follows: • ' - . : - V "

"Jtel Rail and Lessee agree that, as between themselves, Lessee shall be entitled to claim the
benefits of any available Investment Tax Credit for Federal income tax purposes in connection :>
vith the acquisition of the Cars bearing the identifying numbers Each. 2001-3050 & Each 4001-4450
set forth on Equipment Schedule Nos. 1|2,3. . to the Agreement. Such Cars shall be new equip-

i ment when delivered to Lessee hereunder and Itel Rail agrees to execute sucb documents as may
be required to permit Lessee to claim any Investment Tax Credits relating to such Cars."

ITEL CORPORATION, RAIL DIVISION

Joseph M. CostelW/Jr.

TITLE: President

DATE:

East Camden & Highland Railroad Company

A <Z ^u —^
BY: //-tel^ fc /^^jC^

^ Don E. Ghent

TITLE: Executive Vice President

DATE: June 6, 1978

v

BG-l/78

A-"



Rider No. 3 to the Lease Agreement made/a's:'o'f April 26, 1978 between Itel
Corporation, Rail Division and the East Camden & Highland Railway Company.

The execution by Lessee of this Agreement is not binding upon it until it"
shall have fre-t-i fieri Ttol Koil in writi.n<»-ef—irt-s intent to be bound a ml-by'f̂

b.een notified in writing by Itel Rail of its intent to deliver at
least 200 of the Cars in the fourth quarter of 1978 and to deliver the
remainder of the Cars identified on Equipment Schedule No. 1 by the end of
the first quarter 1979. The delivery of the Cars on Equipment Schedules 2
and 3 are subject to the provisions of section 3.C. and will not be
delivered to Lessee without its prior written consent.

ITEL CORPORATION, RAIL DIVISION

BY: . ;. + //' ' / •''f .'*̂~> ̂
Joseph fjf. vCo s t e 11 o

TITLE: President

DATE:

EAST CAMDEN & HIGHLAND, RAILROAD COMPANY

BY: /T̂ r&t* X̂  //y&-̂ £̂ *
y D o n E. Ghent

TITLE: Executive Vice President

DATE: June 6> 19T8



RIDER NUMBER FOUR

Rider Number Four to the Lease Agreement made as of April 26, 1978 between

Itel Corporation, Rail Division and the East Camden & Highland Railroad Company.

1. Section 6Aof the Lease Agreement as amended by Rider No. 1 is hereby
i, A as

amended by deleting in its entirety and in lieu thereof the following is substituted:

6. Lease Rental

Lessee agrees to pay the following rent to Lessor for the use of the

Cars :

A. (i) Lessor shall receive all Car Hire payments paid to Lessee by other

railroad companies or received as off-sets from other railroad companies, for

their use or handling of the Cars including, but not limited to mileage charges,

Per Diem payments and Incentive Per Diem payments (all of which payments made to

Lessee are hereinafter collectively referred to as "Payments") if such Payments

for all of the Cars made to Lessee on an aggregate basis for each calendar year

shall be equal to or less than the total of 86% of the Base Payment and 100% of

the Base Mileage Revenue. For the purposes of the Agreement, "Base Payment"

(excluding Base Mileage Revenue as defined below) shall be defined as an amount

equal to the Payments which would have been paid to Lessee by other railroad

companies if the Utilization (as defined below) had been 100 per cent. For the

purposes hereof, "Base Mileage Revenue" shall be an amount equal to the current

applicable charge per line-haul mile specified in the Code of Car Hire Rules and

Interpretations - Freight, multiplied by 50 multiplied by the number of days in

the applicable calendar year, multiplied by the number of Cars then subject to

the Agreement. "Utilization" of the Cars shall be determined by a fraction, the

numerator of which is the aggregate number of days in each calendar year that

car hire payments are earned by the Lessee on the Cars, commencing from the

Initial Loading, and the denominator of which is the aggregate number of days in

each calendar year that the Cars are on lease to Lessee, commencing from the Initial

Loading. In addition, Lessor will receive, as additional rental, all monies

earned by the Cars prior to their Initial Loading. In the event that demurrage



-2-

charges in excess of $10 per day are ever refunded to the owners of Cars in

accordance with an order of the ICC pursuant to Ex Parte 289, such demurrage

charges will not be included in the above defined Payments. The term "Initial

Loading" of each Car for the purposes hereof is defined as the earlier of (i)

the first loading of freight on each Car on the railroad line of Lessee, or

(ii) the thirty-first (31st) day after acceptance of delivery of each Car by

Lessor.

(ii) In the event Payments exceed the total of 86% of Base Payment and

100% of the Base Mileage Revenue in any calendar year, Lessor shall receive

an amount equal to the total of 86 per cent of the Base Payments and 100 per

cent of the Base Mileage Revenue plus all mileage charges exceeding an amount

equal to the current applicable charge per line-haul mile specified in the

Code of Car Hire Rules and Interpretations-Freight, multiplied by 75, multiplied

by the days in the applicable calendar year, multiplied by the number of Cars

then subject to the Agreement multiplied by the Utilization for the applicable

calendar year plus an amount equal to one half of the Payments earned in excess

of 94% of the Base Payment.

(iii) If Lessor pays other railroads to move Cars in accordance with

Section 3A, except for any expenses incurred to deliver such Cars to Lessee's

railroad line, Lessee shall reimburse Lessor for such expenses only from and out

of the monies received by Lessee pursuant to subsection 6A (ii).

(iv) The Rental charges payable to Lessor by Lessee shall be paid from the

Payments received by Lessee in the following order until Lessor receives the

amounts due it pursuant to this section: (1) Incentive Per Diem payments; (2)

Per Diem payments; (3) Mileage Charges and (4) Other.

(v) In the event damage beyond repair or destruction of a Car has been

reported in accordance with Rule 7 of the AAR Car Service and Car Hire Agreement

Code of Car Hire Rules-Freight and the appropriate amount due as a result thereof



is received by Lessor, the damaged or destroyed Car will be removed from the

coverage of this Agreement as of the date that payment of car hire payments

ceased.

Except as expressly modified by this Amendment Number One, all terms, provisions

and conditions of the Agreement remain in full force and effect.

EAST CAMDEN & HIGHLAND
RAILROAD COMPANY

ITEL CORPORATION
RAIL DIVISION

BY:

TITLE;Exec. Vice-President

DATE: September 12. 1979

TITLE;

DATE; |[)/';? / T Ct



STATE OF
COUNTY OF

ARKANSAS

On this 12th doy of September __ , I97_9_, before me personally appeared

______ Don E. Ghent ___ > to ™e personally known, who being

by me duly sworn soys that such person is Exec. Vice-President of EAST CAMDEN AND

HIGHLAND RATTiRQAD C0» that the foregoing Amendment was signed on behalf of

said corporation by authority of its board of directors, and such person acknowledged

thai the execution of the foregoing instrument was the free act and deed of said

corporation.

MY COMMISSION EXPIRES TT-15-BiL .
Notary Public

STATE OF - XI..I :M'!U :y.
COUNTY OF

On this day of (j Ch'ijvj v" ^, before me personally appeared

, to me personally knov/n, who being

by me duly sworn says that such person is \ - 'Y v^Si J-'.di/jr' °f '̂---'C'J; L5TIV.'/'i'--../!,//•

I'/;. •' ' !_/ • ;j , .^i ,;.-.. , that the foregoing Amendment was signed on behalf of

said corporation by authority of its board of directors, and such person acknowledged

that the execution of the foregoing instrument was the free act and deed of said

corporation.

•""iiiiiiiiiiiiiiiiiiiiiiiiiiim,,,,,,,,,,,,,,,,,,,,,,!
OFFICIAL SEAL 8

RANDI C. SMITH |
NOTARY PUBLIC CALIFORNIA S

City & County of •
San Francisco a

My Commission Expires June 24, 1983 \

Notary Public



AMENDMENT

AMENDMENT NUMBER I (the "Amendment") dated as of __^
1979, between ITEL CORPORATION, a Delaware corporation, 'acting through its Rail
Division ("Itel Rail") as Lessor and EAST CAMDEN AND HIGHLAND RAILROAD
COMPANY, an Arkansas corporation ("Lessee") as Lessee.

W I T N E S S E T H :

WHEREAS, Itel Rail and Lessee are parties to a lease dated as of the 26th day of
April, 1978 (the "Lease") pursuant to which a number of boxcars described therein have
been delivered by Itel Rail to Lessee;

NOW, THEREFORE, in consideration of the premises and mutual agreements herein
contained, the parties hereto agree to amend the Lease as follows:

I.. All terms defined in the Lease shall have defined meanings when used in the*
Amendment.

?.„ Equipment Schedule Nos. I, 2 and 3 to the Lease shall be deleted in their entirety
and replaced with Equipment Schedule Nos. I A, 2 A, 3A, ft, 5, 6, 7 and 8 respectively.
The Lease shall for all purposes and in all respects be construed as though Equipment

_- Schedule Nos. I A, 2A, 3A, ft, 5, 6, 7 and 8 had been annexed thereto at all times
in place of Equipment Schedule Nos. I, 2 and 3.

3. Section 2A is hereby amended by the addition thereto of the following provision:

, ; "Provided always that the Initial Lease Term may be caused to commence
as to any Car or Cars or an Equipment Schedule thirty (30) days after
receipt of a written or telexed notice from Itel Rail to that effect and
specifying such Car or Cars. The Initial Lease Term shall commence as
to the remainder of the Cars on the said Equipment Schedule on the date
when all the Cars forming the said remainder have .been delivered."

6. Except as expressly modified by this Amendment, all the terms and provisions of
. the Agreement shall remain in full force and effect.

7. This Amendment may be executed by the parties hereto in any number of counter-
parts, and all said counterparts taken together shall be deemed to constitute on
and the same instrument. . . •

ITEL CORPORATION, RAIL DIVISION EAST CAMDEN AND HIGHLAND
RAILROAD COMPM

BY: La^/7cWe«f£ BY:

TITLE: ^^rMr^A.A TITLE: Executive Vice President

DATE: CYAr.Wx Q \<{¥\ DATE: ^P*- 26, 1979



EQUIPMENT SCHEDULE NO. IA

Itel Corporation, Rail Division hereby leases the following Cars to East

Camden and Highland Railroad Company subject ?to

the terms and conditions' of that certain Lease Agreement dated as of

April 26 , I978_.

A.A.R.
Mech.
Desig.

XM

i

-

Description

50' General
Purpose Boxcar,
Plate C, End of
Car Cushioning
Nailable Steel
Floors

Numbers

EACH 2001-
'2200
i

" ' • • - ' ' . ' • '; ' . . - - '•''':• - ;

Dimensions
Inside

Length Width Height

50' 6"

• ' • ' - ,'•--. •" .

9'. 6". 10' 5"

Doors
Width

12' Plug

No.
of

Cars

200

,

ITEL CORPORATION, RAIL DIVISION

BY:

TITLE:

DATE:

EAST CAMDEN AND HIGHLAND
RAILROAD COMPANY..

BY:

'TITLE: Executive Vice President

DATE: Sept. 26, 1979

-v-;.';- -*v, *..-•,



EQUIPMENT SCHEDULE NO, 2A

Itel Corporation, Rail Division hereby leases the following Cars to East

Camden and Highland Railroad Company subject to

the terms and conditions of that certain Lease Agreement dated as of

April 26 , I978_.

A.A.R.
Mech.
Desig.

XM

Description

50' General
Purpose Boxcar,
Plate C, End of
Car Cushioning
Nailable Steel
Floors

Numbers

EACH 2201-
2350

Dimensions
Inside

Length Width Height

50' 6"

^

.

9' 6" 10' 5"

-

Doors
Width

12' Plug

No.
of

Cars

150

/

ITEL CORPORATION, RAIL DIVISION

BY:

TITLE:_

DATE:

ĴUjOr

EAST CAMDEN AND HIGHLAND
RAILROAD COMPANY.

BY:

TITLE: Executive Vice President

DATE: Sept. 26, 1979 v /



EQUIPMENT SCHEDULE NO. 3A

Itel Corporation, Rail Division hereby leases the following Cars to East

Camden and Highland Railroad Company subject to

the terms and conditions of that certain Lease Agreement dated as of

April 26 , I97_8_.

v
A.A.R.
Mech.
Desig.

XM

Description

50' General
Purpose Boxcar,
Plate C, End of :
Car Cushioning
Nailable Steel
Floors ;

Numbers

EACH 2351-
2500

• ' •

Dimensions
, Inside

Length Width Height

50' 6" 9' 6" 10' 5"

x

Doors
Width

12' Plug

No.
of

Cars

150

-; t

~ •

*s*'

ITEL CORPORATION, RAIL DIVISION

BY;

TITLE:

DATE:

EAST CAMDEN AND HIGHLAND
RAILROAD COMPANY.

BY: / /s/%j&\AT~~^.

TITLE: Executive Vice President

DATE: Sept. 26, 1979 . :



EQUIPMENT SCHEDULE NO.

Itel Corporation, Rail Division hereby leases the following Cars to East

Camden and Highland Railroad Company subject to

the terms and conditions of that certain Lease Agreement dated as of

April 26 , 1978.

A.A.R.
Mech.
Desig.

XM

Description

50' General
Purpose Boxcar,
Plate C, End of
Car Cushioning
Nailable Steel
Floors

Numbers

EACH 2501-
2700

Dimensions
Inside

Length Width Height

50' 6"

i

9' 6"

-

10' 5"

Doors
Width

12' Plug

t

No.
of

Cars

200

• •.;;.

Y

ITEL CORPORATION, RAIL DIVISION ,

BY;

TITLE:_

DATE:

AJL^U

EAST CAMDEN AND HIGHLAND
RAILROAD COMPANY/ .

BY:

TITLE; Executive Vice President

DATE. Sept. 26, 1979 :>0



s

EQUIPMENT SCHEDULE NO. 5

Itel Corporation, Rail Division hereby leases the following Cars to East

Comden and Highland Railroad Company ' subject to

the terms and conditions of that certain Lease Agreement dated as of

April 26 , 1978.

A.AJL
Mech.
Desig.

XM

• - - •

s

- . .

Description

50' General
Purpose Boxcar,
Plate C, End of
Car Cushioning -
Nailable Steel
Floors

, - . • _ - . _ . .'-'-.-."

•̂'̂ QS îfeA

' ,,'^^^'^ViVJ^V:

Numbers

EACH 2701-
3050

^v-fte\;

•111
K'SS^S •;."•'

Dimensions
Inside .

Length Width Height

50' 6"

^eV<-

tiii-
'.' - • , ' . % '

9' "6"

:>•: -;•-'.

SM.

;--. >._'-' . _

10' 5"

Sî ' :

/• -.' •

Doors
Width

12' Plug

-'-

t

No.
of

Cars

350

• ' (

•:_ - V*:;- '

'•'.'• --.: ' ' • • • • ' . - . ' ;

. -"T"^^'v>-^'^X^^-;v^
"

CORPORATION, RAIL DIVISION ;t'"

BY:

EAST CAMDEN AND HIGHLAND
RAILROAD/ COMPANY.. . . .



EQUIPMENT SCHEDULE NO. 6

Itel Corporation, Rail Division hereby leases the following Cars to East

Camden and Highland Railroad Company subject to

the terms and conditions of that certain Lease Agreement dated as of

April 26 , 197.8.

A.A.R.
Mech.
Desig.

XM

'

Description

50' General
Purpose Boxcar,
Plate C, End of
Car Cushioning
Nailable Steel
Floors

Numbers

EACH 3051-
3200

^

Dimensions
Inside

Length Width Height

50' 6"

-

9' 6" 10' 5"

Doors
Width

12' Plug

•••'-.;* •

No.
of

Cars

150

'..rffr

ITEL CORPORATION, RAIL DIVISION

BY:

TITLE:

DATE:

EAST CAMDEN AND HIGHLAND
RAILROAD COMPANY ,

L^A.T* TITLE; Executive Vice President

DATE: Sept. 26, 1979



EQUIPMENT SCHEDULE NO. 7

Itel Corporation, Rail Division hereby leases the following Cars to East

Camden and Highland Railroad Company subject to

the terms and conditions of that certain Lease Agreement dated as of

April 26 , 197 8.

A.A.R.
Mech.
Desig.

XM

s

Description

50' General
Purpose Boxcar,
Plate C, End of
Car Cushioning
Nailable Steel
Floors

Numbers

EACH 3201-
3350

Dimensions
Inside

Length Width Height

50' 6" 9' 6"

••

10' 5"

Doors
Width

12' Plug

No.
of

Cars

150

• '• ; .

•

ITEL CORPORATION, RAIL DIVISION

BY:

TITLE:_

DATE: (S>cJUV ,u I'm

EAST CAMDEN AND HIGHLAND
RAILROADy/COMPANY

BY:_

TITLE: Executive Vice President

DATE: SeP*» 26» 1979



EQUIPMENT SCHEDULE NO. 8

Itel Corporation, Rail Division hereby leases the following Cars to East

Camden and Highland Railroad Company subject to

the terms and conditions of that certain Lease Agreement dated as of

April 26 , I97JB.

A.A.R.
Mech.
Desig.

XM

Description

50' General
Purpose Boxcar,
Plate C, End of
Car Cushioning
Nailabie Steel
Floors

Numbers

EACH 3351-
3500
--•

Dimensions
Inside

Length Width Height

50' 6" 9' 6" 10' 5"

Doors
Width

12' Plug

No.
of-

Cars

150

ITEL CORPORATION, RAIL DIVISION

BY:

TITLE:

DATE:

EAST CAMDEN AND HIGHLAND
RAILROAD COMPANY.

~

TITLE; Executive Vice President

DATE: Sept. 26, 1979



STATE OF ARKANSAS

COUNTY OF QUACHITA )

On this 26th day of Septenber

Don E. Ghent-

, 1979, before me personally appeared

> to me personally known, who being by

me duly sworn says that such person is Exec. Vice-President of EAST CAMDEN

AND HIGHLAND RA.HRC&D CO » that the foregoing Amendment Number I and Equipment

Schedule Nos. I A, 2A, 3A, 4, 5, 6, 7 and 8 were signed on behalf of said corporation

by authority of its board of directors, and such person acknowledged that the execution

of the foregoing instruments was the free act and deed of said corporation.

MY COMMISSION EXPIRES 11-15-80

Notary Public

STATE OF CALIFORNIA )

COUNTY OF SAN FRANCJSCO )

O this day of 1979, before me personally appeared

_, to me personally known, who being by me

of Itel Corporation,duly sworn says that such person is

Rail Division, that the foregoing Amendment Number I and Equipment Schedule Nos.

I A, 2A, 3A, 4, 5, 6, 7 and 8 were signed on behalf of said corporation by authority

of its board of directors, and such person acknowledged that the execution of the

foregoing instruments was the free act and deed of said corporation.

City & County Ot
San Francisco

Notary Public


